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oy B (ERTER NOTICE OF SALE OF SECURITIES oy ]
(el FOST OFFIED PURSUANT TO REGULATION:D, . - [Fmix ., s
DEAEE SECTION 4(6), AND/OR "~/ D"ITE REEJED
: UNIFORM LIMITED OFFERING EXEMPTION | 1
Name of Offering (O check if this is an amendment and name has changed. and indicate change.) ,*",, =Y
NextSet Software Inc.

Filing Under (Check boxtes) that apply): O Rule 504 03 Rule 505 Kl Rule 506 [J Section 4(6) 0 ULOE
Type of Filing: [0 New Filing £ Amendment '

' A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer

Name of Issuer (O check if this is an amendment and name has changed, and indicate change.)
NextSet Software Inc.

Address of Executive. Offices (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)

Address of Principat Business Operations (Number and Street. City, State, Zip Code) | Telephone Number (lacluding Area Code)
(if different from Executive Offices)

Brief Description of Business

Type of Business Organization

O corporation [ limited partnership, already formed O other (please specify):
O business trust D limited partnership, to be formed
Month Year ‘ B@@CESSED
Actual or Estimated Date of Incorporation or Organization: O Acwsal O Estimated ( @2
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: FEB ‘\\ 3 2@
CN f(or Canada; FN for other foreign jurisdiction)
GENERAL INSTRUCTIONS ' THUMA'\QAL
ﬂ A U

Federai: FINAN

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501
& seq. or 15 U.S.C. 77d(6). .

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with
the U.S. Securities and Exchange Commission (SEC) on the eariier of the date it is rgeexved by the SEC at the address given below or,
if received at that address aftes the date on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where 1o File: U.S. Securities and Exchange Commission, 450 Filth Street, N.W., Washingion, D.C. 20549,

Copies Required: Five ( 5) copies of this notice must be filed with the SEC, one pr whigh must be manually signed. Any copies not manually
signed must be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new (iling must contain all information requested. Amendments need only report the name of the issuer and of fer-
ing, any changes thereto, the information requested in Part C. and any material changes from the information previously suppiied in Parts
A and B. Pant E and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securitics in those states
that have adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with v.heSea:anmmnr

* i each state where sales are 10 be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemp-
tion, a fee in the proper amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state
law. The Appendix to the notice constitutes a part of this notice and must be compieted. :

ATTENTION .-
Fallure to file notice in the appropriate states wiil not resuit in a loss ot the tederal exemption. Conversely,
tailure to file the appropriate tederal notice will not result in a loss of an available state exemption uniess such
exemotion is predicated on the filing of a federal notice.

Potential persons who are to respond to the coilection of information
contained'l)n this form are not required to respond uniess the form displays SEC 1972 (2/99) 10f8
a currently valid OMB control number. :




: AvBASEC YDENTIFRCATION DATA «- & n L7 - S TR
2. Enter the information requested for the following:
® Each promoter of the issuer, if the issuer has been organized within the past five years;

* Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, lO%ormoreofadzssorm
securities of the issuer;

¢ Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
* Each generai and managing partner of partnership issuers.

Checg Box(es) that Apply: ([J Promoter ([ Beneficial Owner 0O Exegxnn Officer [ Director 0O Senml or

Full Name (Last name firsz, if individual)

Business or Residence Address (Number and Street, Clty, State, Zip Code) . ¢

Check Boxies) that Agpiy: Dmmwnm O Executive Officer O Diresor - O Genera andor

Check Box(es) that Apply: (O Promoter  ( Beneficial Owner U Executive Officer [J Director 0O geaerap 2 Pa:l;l .

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: | BP:M nw.o-u D&eanmor&u .0 Director (3 General and/cr

anNlm(mmeﬁa.uhdmdun .

Business or Residence Address: (Nmbummﬁmsm zzpcm)

s K _._.

' . : 3 eral and/or
Check Box(es) that Apply: O Promoter [0 Beneficial Owner O Executive Officer {3 Director D_s'm g Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

' i and/or
Check Box(es) that Apply: 3 Promoter prm D&momcr O Direcor O:Genenai o=r

Full Name (Last name first, if individuai)

Business or Residence Address  (Number and Street, City, Stxze, Zip Code)

: - i i and/or
Check Box(es) that Apply: I Pramoter 0 Beneﬁaal Owner [ Exccutive Officer O Director O gm Parner

Full Name (Last name first, if individgal)

Business or Residence Address (Number and Street, City, State, Zip Code) -

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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l.Hummwwm,mdmmmwwsdkmwminthﬁoﬂuhﬂ .................. g a
mmmwcmz.ummm:uma_
2. What is the minimum investment that will be accepted from any individBal? .......eeueriiiiiienconeeeennonnnes S
: Yes No
3. Does the offering permit joint ownership of & SIDBIE URIL? «.eueeeereecceeosearennereeensenesneerncnanassnns g a
4. Emter the information Mfmu&mwhhbmmﬂbepﬁdmdva,&gbpﬁndk&ly.mm
sionorsi::u,"larmm:ﬁonrorsoﬁdnﬁonotpu:hminmmeaionwim:a}aofmmthegffmlfapmon
tobeﬁsxedisanasodmdpmnoramofabrokq-prdalamism?mmessquwhamorm
nuthenameofthzbmkeordnler.Hmmnfm(smtouwmwmofm.abmw
. wdwa.mmmfmhmemfmfwmmkcamonly.. .
Full Name (Last name first, if individual)
'BusimorkaideneeAMrm(NmbeandSm.City.Smn.ﬂpCode)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends 10 Solicit Purchasers
(Check “‘All States’® or check individual SIEIES) . ....overneerereeeceescrsnsesseeoccscersosossensasssonsenneses O All States
' ' D]
(ALl [AK] [AZ] [AR] ([CA] (€Ol (CT)- (DE1 (DC1 ([FL] (GA] (HIl
[IL1 [IN] (1A] (KS)] [KY] (LA} (ME] (MD] ([MAl [MI] (MN] ([MS] (MO]
IMT] [NE] [NV] ([NH] ([NJ]. [NM] (NY] [NCI [ND] [OH]- [OK] [OR] [PA]}
[RI] (SC] ([SD] (TNl [TX] [UT] (VT] [VA] [WA] ([WV] ([Wi] ([WY] [PR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check ““All States’” or check individURl STALES) ... .uuveveertueneeaeeansasaseotoasnesassasssnreesssnaesessnses O AL States
IAL]  [AK] [AZ] [AR] ([CA] [€O] (CT] [DEl (DC] ([FL] [GA] [HI] [ID]
(IL}) {IN} [1A} [KS] {KY] [LA] (ME] {MD] {MA] (M1} [MN} {MS] (MO}
IMT] [NE] ([NV] (NH]. [NJ] (NM] (NY] ([NC] [ND] (OH] [OK] [OR] (PA}
[RE]  (SC] [SD] {TN] [TX] (UT] (VT] [VA] [WA] ([WV] [WI}] [WY] [PR]
Full Name (Last name first, if individuai)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or intends to Solicit Purchasers ‘
(Check **All States” or check inividURl SILES) . ... ....eeerneerensensenseneennsrannsmnneennessnessnnneeseenns O Al States
[AL] [AK] {AZ] [AR] ([CA] ([co] |[CT] [DE] (DC}] (FL] {(GA] [(HI] [(ID]
{IL]  [IN] [{JA) [KS] ([KY] ([LA] [MEl [MD] ([MA] ([MI] (MN] [MS] ([MO)
IMT]  [NE] [NV} (NH}] ([NJ] |[NM] {NY] [NC] (ND] ({OH} (OK} [OR] (PA]
[RI] [SC] [SD] [TN] [TX] [(UT] [VT] [(VA]l [WA] [WV] ({wi] [WY] (PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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"~C. OFFFRING PRICE, NUMBER-OF INVESTORS, EXPENSES AND USE OF PROCEEDS.
1. Ester the aggregate offering price of securities included in this offering and the total amount |

already sold. Enter ‘*0"" if answer is *‘none’’ or ‘*zero.”” If the transaction is an exchange offering,
check this box (] and indicate in the colzmns below the amounts of the securities offeved for exchange

and aiready exchanged. :
Aggregate Amount Already
Type of Security : . ‘ Offering Price Sold
Debt cooennninncneiieeerenaanns eeeveeneererrannranens terereetreneannenneens S S
Equity............... Ceeeteseesetencsnssassersacesensnsasnnsnstettnanaes ceeesees $ 205,000 O

O Common R P"f% .
' . , convertible Pramissory Note
Convertible Securities (including warrants) . »elating .ta Prefervad. Shares.. $18,500,000 ¢ 3,392,000

Partnership Interests ......ovvenniinniiiinenrieniennnenn. cevesans caeaaes cesevane & L 8
QOther (Specify I P ceereanersennnen resenee & L 4
1 T vesesecsennsen teemesscsnsone evececns ¢18,755,000 ¢ 3,392,000

Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-sceredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indi-
<ate the number of persons who have purchased securities and the aggregate dollar amount of their .
purchases on the total lines. Enter *'0" if answer is ‘“‘none’’ or ‘‘zero.” Aggregate
: Number Doliar Amount
lnvestors of Purchases

Accredited fnvestors ....... cesseses casessse ..... T TS 1 L3'392’000
Non-accredited lavestors................. et eeeeeeeencaentereeteantennarntenennnnen g
Total (forvﬁlinp under Rule S04 only) ...c.cveceveccncannnns creessssntcsonces s

Answer also in Appendix, Column 4, if filing under ULOE.

3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all securi-
ties sold by the issuer, to date, in offerings of the types indicated, in the tweive (12) months prior
to the first sale of securities in this offering. Classify securities by type listed in Part C - Question 1. -
Type of Dollar Amount

Type of offering : Security Sold

Rule 505............... et e e —er e a—————eerasaaaeeaaeeaaateseaaeans s

Regulation A ... itiiiiiiiiiriireceansssssssosasesosonsssrsnssnnssnnsons s

Rule 504...ccoivininnnrnnnnss Ceveneses teasssecevaetventtrstonsitesacsttonccnanee s
Total......... T P Cecsesecarectscrersans i (1

4. a. Fumnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exciude amounts relating solely 10 organization expenses of the issuer.
The information may be given as subject to future contingencies. If the amount of an expenditure
is not known, furnish an estimate and check the box to the left of the estimate.

TIARSIEr AGENE'S FEoS ... uuuueenrensennrneenenconenscenrensensonteacacstocssronsannnsnenns os—0
Printing and Engraving COStS ... .cucvueineesonreensasacccsoscosnsasesssosssesssansssos ceeneen o s—_0
Legal FeeS.uvnnnninnieeeennnen . e e e e e e e s are s D £-5.000.00
Accounting Fees. ...... Ceeasesseesasannsssssnassssansesnnnnceserenonisatontesnsnnnannnnnrees O $e—0
Emineering Fees ... oiui.ueueuieeireeeunnesasseseonroneresasaseresannssasssssssnsensosaennns 0O s—0
Sales Commissions (specify finders’ fees separately)...c.veerreeeerecesoneconescancssasananannsss (n S S |
Other Expenses (identify) s SUURNOUOUOTY - B S

L T eeeeeennenneanan 0O $-2.000.00

40f8




b. Enter the difference berween the aggregate offering price given in response to Part C - Ques-
tion 1 and total expenses furnished in response to Part C - Question 4.2. This difference is the
*“adjusted gross proceeds to the issuer.”” . .....ccccneoes sevessecececnnsrtrotscncasasnanen 18,750,000

5. Indicate below the amount of the.adjusted gross proceeds to the issuer used or proposed 10 be
used for each of the purposes shown. If the amount for any purpose is not known, furnish an
estimate and check the box o the left of the estimate. The total of the payments listed must equal
the adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b above.

Payments to

Officers,

Directors, & Payments To

Affiistes Others
wamfa o-ooooo-.!u-.cn....f. ------- ssseoe: SessessseerenerNORdaeBON ‘. D L D s
Purchase of real eState ...cveeeeeinnnnnieneeccnnans Ceetesesttecarenatrennnnen os_ as
Purchase, rental or leasing and instllation of machivery and equipment . .......... as_ as
Construction or leasing of plant buildings and facilities ..........ccveeuennnnneen. Os__ as
Acquisition of other businesses (incinding the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
{SSUCT DUISBADL £0 B MEIBEY) <.euuueennnnnnnnnnnncascscacsansresnnsanssseoensan gs as
Repayment of indebtedBess ..........eeeeerrenssreessennnnssesesnseeinnseanee O s— oS
WOTKIng Capital ........ceeeveeneeeennneenenneens teereomeeerreeeenaenaenien O S o 518,750,000
Other (specify): : Os_ as

ceeee 38 as

COIIMN TOMIS ..eerevvrurrrrerereseenseennnsssnnsenssnneeseseesessnnnnnn os o 518,750,000
Total Payments Listed (column totais added) «...eeeeennnnernnnernsnneeseennns o 518,750,000

L i R R e, I FEDERAL URE
D FEDERAL S}

The issuer has duly caused this notice 1o be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the
following signature constitutes an undertaking by the istuer to furnish to the U.S. Securities and Exchange Commission, upon written re-
quest of its staff, the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)2) of Rule 502.

Issuer (Print or Type) W‘M} N Daie
NextSet Software Inc. \MUL

Name of Signer (Print or Type) Title of Signer (Print or@e) o
Felix McKnight Secretary
ATTENTION

Intentional misstatements or omissions of fact constitute federsl cﬂrriinal violations. (See 18 U.S.C. 1001.)
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i y o g oo JO STATE:SIGNATURE - T I S R
1. Isany party described in 17 CFR 230.262 presently subjectto any of the dlsqnahﬁcanon provisions " Yes No
of such rule? ...... teresserestinescanrnnee Cesresseneesetsenatatasatsat st tascacseteenetbonartennananaons o I ]

See Appendix, Column $, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on
FomD(l7CFR239SN)asuchnmesasrequnvdbymhw

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer 10 offerees.

4. '!'hgunda:ignedissqun’auuthatheissuetisfamiﬁatwithmecondiﬁomthambesadsﬁedtobeenduedmlheumcm
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied,

The is:.uer has read this notification and knows the contents 10 be true and has duly caused this notice to be signed on its behalf by the
undersigned duly authorized person.

Issuer (Print or Type) Signature ‘ m\‘ Dat,
NextSet Software Inc. M“ \%)VQ \ V2
]

Name (Print or Type) Title (Print or Type)
Felix McKnight = Secretary
Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on
Form D must be manually signed. Any copies not manually signed must be photocopies of the manuaily signed copy or bear typed or printed
signatures.
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